This paper aims to lay the foundations for a more critical approach to the relationship between Corporate Social Responsibility (CSR) and corporate law. Limitations on legislative approaches including directors' duties, information disclosure, sustainable decisions, direct promotion and corporate internal management structure are critically analysed, trying to find well thought-out and effectively implemented adjudication that provides meaningful instruction for regulating CSR. The article explores the manner in which corporate law may contribute to accommodating CSR principles within corporate strategies, in order to establish a transformative legal regulatory framework within corporate law by using the authoritative legal mode to promote corporate regulatory mechanisms. The article critically studies a few legislative measures supported by the relevant legislative experiences from various jurisdictions as examples of currently enforced CSRlaws at national level, in order to offer comprehensive and potentially effective legislative suggestions for accommodating CSR elements. However, a 'one size fits all' approach is clearly not desirable, and these suggestions should be interpreted and implemented in a locally relevant manner, according to path dependence theory.
Introduction
The concept of Corporate Social Responsibility (CSR), once known as "noblessse oblige", has experienced a vigorous resurgence since the 1950s. 1 The term took shape and gathered momentum during the 1950s and 1960s, developing out of a time when the sole corporate motive had been to ensure business success via profits. 2 Perhaps because of its wide-ranging coverage, there is no universally accepted definition of CSR. The topic has been widely discussed among academics from various disciplines, including philosophy, business management, law, politics, sociology and economics, as well as pragmatically by businessmen and politically by public representatives. 3 CSR functions as a built-in, self-regulating mechanism whereby businesses monitor and ensure their adherence to law, ethical standards and international norms. Social responsibility encompasses the obligation of managers to choose and act in ways that benefit both the interests of the organisation and those of society as a whole.
In the modernised economy, adherents of the CSR movement recognise the tri-partite relationship between government, corporations and society to achieve a combination of economic, social, environmentally friendly and philanthropic goals. The dynamic nature of CSR implies that it is sometimes necessary to redefine the boundaries of what is acceptable, feasible and profitable, and to relate these boundaries to corporate decisions and strategies. 4 CSR is a complicated and multidimensional organisational phenomenon, requiring a business organisation to be consciously responsible for its corporate behaviour and actions or non-actions and their impact on various stakeholders. Despite the fact that CSR has traditionally been regarded as a voluntary responsibility of corporations, the emphasis on corporations' attention to CSR has not been entirely voluntary in practice. 5 The debate surrounding CSR is closely related to the responsibilities of boards of directors, and especially their duties towards various stakeholders including employees, customers, suppliers, creditors, the environment, government and local communities. CSR is not an isolated term; it overlaps with some policies and is synonymous with others. Discussions about CSR lie both within and beyond law. 6 The paper examines CSR as a concept, as a challenge to corporations and as an area of practice within the field of law and business. It endeavours to lay the foundations for a more critical approach to the relationship between CSR and corporate law. At first blush these two terms might seem to be contradictory due to the traditionally voluntary nature of CSR, conceived as a matter of going the extra mile beyond what is required under the law. However, lessons learned from financial crises and corporate scandals have prompted legislators to reconsider the functions of CSR, as well as other related issues such as short-termism and transparency, in attempts to make these notions relevant or embed them within corporate law legislation. 7 This paper aims to address these matters in order to discuss the increasing trend towards intervention by corporate law, so that CSR may no longer be seen as voluntary. Rather than focusing on the effectiveness and efficiency of legislative approaches, the paper conceptualises the developing interaction between CSR and corporate law. A variety of legislative approaches have been used, either in a direct and mandatory manner or in indirect and subtle ways.
Despite a large and growing body of literature on CSR, there is a lack of research on the links between CSR and corporate law, particularly in terms of the validity and nature of existing legislative approaches to foster more socially responsible companies. The article seeks to fill this gap in the literature by evaluating legislative approaches, supported by critical analyses of legislative experiences as examples in order to identify limitations in corporate law as to how to promote CSR and produce a facilitative regulatory framework that improves the effectiveness of corporate law-related initiatives. The paper aims to address matters related to CSR and corporate law legislation in order to ascertain where corporate law stands on promoting CSR, and what it should do to facilitate it. It aims to offer guidance for governments interested in potential legislative reform opportunities to embed CSR within the corporate law reform agenda. It may be argued that countries need to ensure that companies sustainably incorporate CSR principles at the core of their self-regulatory mechanisms, while suitable strategies must be proposed to allow them to fulfil their social responsibilities without incurring substantial costs or hindering their business practice. Despite the fact of the prevailing voluntary nature of CSR, a legal regulatory framework within corporate law may link two contradictory disciplines by using the authoritative legal mode to promote corporate regulatory mechanisms. While the trends within legislative experiences from selected jurisdictions, in terms of their approaches to accommodating ethical norms in corporate law, indicate that CSR has achieved a place within corporate law legislation, this place is deeply contested, in both theory and practice. The legitimacy and future of merging CSR and corporate law is subject to challenge. The article categorises these in terms of various legislative measures in order to answer questions related to how accommodating ethical notions in corporate law can produce optimum enforceability. If legal regulation is to have a systematic impact on CSR, the article aims to present a pragmatic view of the role played by corporate law with suggestions for legislators and directors for embedding and enforcement. A 'one size fits all' approach, resulting in a regulatory framework that is effective and efficient for every single jurisdiction, is clearly not possible or desirable; rather, regulation should be implemented in such a way that it is aligned with an enabling business environment and corporate law and governance regimes with characteristics that are unique to that jurisdiction. 8 After the introduction, the remainder of the article proceeds as follows. Part 2 provides an overview of the definition and character of CSR. Part 3 conceptualises three categories of legislative approaches to identify the limitations in corporate law in prompting and facilitating CSR-related regulation. An additional assessment of these regulatory approaches will be presented in Part 4, and a regulatory framework will be proposed that employs a mix of soft and hard law together with other extra-legal mechanisms, as well as a discussion of path dependence theory, in order to evaluate and justify the uniqueness of legislative approaches if they were to be incorporated in national corporate law. Within the discussions in Parts 3 and 4, current legislations in a selected group of jurisdictions, not only from countries with mature markets but also from those with emerging markets, and from both common law and civil law legal systems, will be discussed. Finally there will be some concluding remarks with suggestions for legislators on enforcing legislative approaches to promote CSR. 
CSR: Definition, Characteristics and Relevant Theory
In this section, the definition and main characteristics of CSR will be discussed along with related theories that normally accompany CSR, particularly stakeholder theory.
Definition and Characteristics of CSR
So far a consensus regarding the definition of CSR has yet to be reached, because the expectations and demands of various stakeholders in corporate practices are constantly adjusting to rapid changes in the business world. CSR has been described as a myth, a luxury and sometimes a musthave. 9 Despite the lack of a conclusive definition, with different approaches to and many dimensions of CSR, a number of common characteristics can be drawn from the various definitions. First, CSR states that responsible behaviour on the part of corporations can help achieve corporate and wider goals, in particular the general good of society. Second, the scope of CSR mainly focuses on social, environmental and human rights dimensions, in addition to the traditional economic goals of corporations. 10 The CSR movement asserts that a more expansive mission for corporations is an urgent need of alarming proportions, in a context where social and environmental issues threaten the sustainability of life on the planet. 11 Third, CSR plays a dual role -on the one hand, it deals with minimising the impacts of corporate misconduct in the sphere in which a business operates, and on the other hand, it encompasses a vast array of philanthropic corporate activities which are important.
12
. Fourth, CSR accommodates and introduces a number of complementary ideas and terms such as sustainability, business ethics, corporate citizenship, corporate social performance and stakeholder theory, where stakeholder theory is closely related to a particular area of legal research literature. 13 The CSR rooted in it is interchangeable and overlapping in character with a number of other terminologies. 14 Last but not least, despite the fact that many definitions emphasise the voluntary characteristics of CSR beyond enforceable legal requirements, the practice of CSR is established on the basis of the fulfilment of traditional economic and legal responsibilities.
15
Legal awareness of the need for CSR requires us to define the term in a manner that integrates both mandatory and voluntary behaviours. 16 CSR as a concept covers many issues, encompassing sustainability development, corporate governance advancement and corporate objectives, employment rights, consumer protection rights, occupational health and safety, local taxation law and socially responsible investments from shareholders, especially institutional shareholders.
Corporate practices are typically influenced by an array of legal domains. 17 When they manage their businesses, directors will find "their decision tree considerably trimmed and their discretion decidedly diminished by mandatory legal rules enacted in the name of protecting stakeholders".
18
While CSR is worthy of study from multiple disciplinary perspectives, it is also fundamentally affected by how law and other forms of regulation treat it. 19 Apart from behaviours that are legally prescribed or prohibited, legal responsibility also includes what is legally permissible. 20 Therefore, the scope of legal responsibilities is not just limited to that strand of responsibility in which legal compulsion and sanctions apply towards legal outcomes. 21 The interaction between law and CSR will embrace a "minimum position of legal compliance and harm-avoidance where the law is lacking, a mid-way position of facilitating corporate contributions to sustainable development and other forms of community investment where the business case warrants it, and a more expansive position" 22 with the "active alignment of internal business goals with externally set societal goals".
23

Voluntary versus Mandatory Juxtaposition
The role that the law plays or should play in the CSR area is debatable. This debate leads to legitimation problems for CSR activities and the nature of CSR as a voluntary or mandatory responsibility. On the one hand, companies and business industry organisations argue that CSR
should not be regulated because regulation would stifle innovation and damage national competitiveness. 24 The European Commission initially proposed the voluntary character of CSR in its 2001 Green Paper, stating that the corporations will be keen to develop their strategic management policy and collectively raise the bar for industry in general, instead of being regulated. 25 Voluntary initiatives towards CSR are described as business strategies which benefit corporations in the long term and create respectful relationships with corporate stakeholders. Furthermore, companies' awareness of the financial benefits of being socially responsible will make it unnecessary to regulate CSR in law. 
The Business Case for CSR
Due to the heavy reliance on voluntary CSR efforts in terms of decision making in the article, the business case for CSR will be discussed in the section, suggesting that reluctant companies should or will engage in CSR activities due to the fact they will be rewarded by the market in economic and financial terms. The case for CSR can be divided into two perspectives, namely the normative case and the business case. The normative case focuses on morally justified CSR, while the business case places emphasis on the idea of enlightened-self-interest, which means companies exploring the possibility of increasing profitability by being socially responsible. 39 Even though there is a fundamental difference between the two outlooks, the motivation for a company to engage in CSR activities always contains a combination of both. 40 It is argued by Ireland and Pillay that contemporary CSR is "not, and does not purport to be, transformative in nature. It is, and purports to be, only ameliorative". 41 The search for a business case for CSR has been accelerated by the fact that specific benefits to companies in an economic and financial sense should flow from CSR activities and initiatives, 42 in order to ensure that CSR is consistent with companies' strategies to be financially sustainable. 43 A tight coupling between CSR and the financial goals of companies has been identified with a shifted focus from an ethical orientation to a performance orientation, 44 while the link between CSR initiatives and the financial performance of the companies is labelled "doing good by doing well". 45 Financially sound corporate performance is largely dependent on a "business case" for responsibility 46 due to the interrelated and complicated nature of CSR, depending on "mediating variables and situational contingencies" 47 in order to achieve convergence between economic and social goals. 48 In practice, CSR activities will reduce cost and risks to the company and may be used by companies to set themselves apart from their competitors. 49 Besides this, companies may strengthen their legitimacy and promote their reputation by engaging in CSR and seeking win-win outcomes. 50 It is obvious that the business case for CSR puts emphasis on strategic aspects of the internal decision making process in order to maximise corporate wealth as a separate entity. In the next Section, the foundation of modern corporate law for regulating CSR will be discussed together with critical analysis on dimension of existing approaches in various jurisdictions.
Regulating CSR in Corporate Law
During the past decade or so, CSR and corporate law have come together as two traditionally disparate areas due to the critical role of corporate law in promoting socially responsible companies. 51 The allocation of responsibilities between the private sectors, including companies, and the government, as well as the pattern of distribution of profits, has changed significantly over the years. These changes in the role and place of companies in society require a proactive, progressive and correspondent change in the corporate law which sets the rules for corporate behaviour. In this section, the foundation of modern corporate law for CSR will be examined in order to clarify the possibilities of embedding CSR-related obligations and requirements within corporate law. CSR-related regulatory measures within the scope of corporate law will be discussed with reference to their legal foundations.
Foundations of Modern Corporate Law for CSR
Most of the main complaints made by advocates of CSR concern corporate law's failure to regulate corporations' negative externalities, including pollution, failure to provide competitive working environments, and other unethical corporate actions that harm their stakeholders' interests. 52 It is argued that corporate codes are just a "black box" containing a series of rules governing the technical operation of corporations, but with no real effect on what public corporations actually do or should do. 53 Despite the fact that corporate law prescribes no goals for corporations and contains no detailed requirements for how businesses should behave, the necessity and advantages of regulating CSR are based on three main principles of corporate law which are closely related to corporate law's failure to regulate the externalities of companies. First, corporate law established and confirmed the separate legal entity principle. 54 Corporate law also allows and facilitates humans to engage in different roles in corporations, including insiders such as directors and shareholders and various stakeholders who contract with companies. It makes the corporation an organic product and enables this artificial legal entity to be controlled by human brains. This doctrine, as a cornerstone of modern corporate law, distinguishes between companies and their shareholders. This distinction is described as "fundamental" and " [lying] at the root of many of the most perplexing questions that beset company law". 55 In this sense, corporate law enables us to distinguish the corporation's property from that of its shareholders. It is confirmed that the nature of the company's shares as property depends on the nature of the company's assets and "the nature of the interest which each shareholder is to have", 56 and the shares are property irrespective of the nature of the company's property.
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The principle also entitles shareholders to limited liability. 58 It is argued that this could be regarded as a privilege that constitutes a tax on other stakeholders without their direct consent, which violates the voluntary nature of the exchange and makes these stakeholders into the bearers of business risk. 59 Ownership logic implies that shareholders can receive the benefit, but they should also bear all the costs. 60 Therefore, stakeholders who have no choice 61 but to bear the costs when a company goes into insolvency should also enjoy a proportional measure of consideration from the board when it is well-run, in order to avoid an unbalanced distribution whereby profit is privatised while losses need to be socialised. 62 which serves as the global and moral foundation for CSR. 64 The legal recognition of corporations as personalities will give companies "licences to operate", including a formal grant of licence to operate by the government authorities in a particular jurisdiction, and social approval or cognisance of corporate action and impact that is deemed to be acceptable. 65 The doctrine of separate legal entity also supports the argument against convergence towards the shareholder model, 66 which rests heavily on the presumption that shareholders are owners of the company. 67 However, it is clear that what shareholders, consisting of many thousands and millions of pension funds or insurance policies managed by financial directors who are paid and trained to manage a portfolio of shares, 68 actually own is merely some proportion of the company's shares.
69
Legally defining the company as the property of these parties who are not even aware of where their shares are held simply does not make any sense. 70 In fact, after the Second World War, when more and more scholars began to be sceptical of the idea that shareholders were the corporate owners, the belief that corporations should be more socially responsible became more commonly accepted. 71 Second, corporate law identifies the rights and duties of directors who represent companies as their fiduciaries, 72 described as "someone who has undertaken to act for or on behalf of another in particular matters or circumstances which give rise to a relationship of trust and confidence", where a fiduciary must "act in good faith; he must not make a profit out of this trust; he must not place himself in a position where his duty and his interest may conflict; he may not act for his own benefit or for the benefit of a third person".
73
The rules are based on a "pessimistic but realistic appraisal of human nature, and are directed to the avoidance of temptation". During the past decade or so, CSR and corporate law have come together as two traditionally regarded opposites due to the critical role of corporate law in promoting socially responsible companies. 79 The allocation of responsibilities between the private sector, including companies, and the government, as well as the pattern of distribution of profits, has changed significantly over the years. These changes in the role and place of companies in society require a proactive, progressive, and correspondent change in corporate law as it sets the rules for corporate behaviour.
Therefore, the changes also have an impact and reflection in corporate law.
Dimensions and Limitations on the Current Legislative Approaches to Regulating CSR
Corporations are now facing greater scrutiny regarding their social, human rights, environmental and economic activities. The discussion in Section 3 on the hard and soft corporate law that underpins CSR shows that socially responsible corporate behaviour has become a matter of important legal concern globally. The legislative approaches can be divided into three categories:
decision making, information disclosure, and explicit direct promotion. The elements, characteristics and limitations of these three categories will be introduced before they are critically analysed in Section 4 and 5, with the purpose of developing a workable and sustainable approach.
Sustainable Decision Making
The fiduciary duties to which directors are generally subject across many jurisdictions include the duty to act bona fide 80 For example, the enlightened shareholder value principle (ESVP), 87 adopted in the UK Companies Act 2006 as the "duty to promote the success of the company" embodied in Section 172, is worth discussing as an example of a legislative approach to sustainable decision making . This section makes it clear that the purpose of promoting the success of the company is for the benefit of its members as a whole. 88 According to the section, the directors are required to create value for shareholders when considering the long-term interests of the corporation, and also to foster relationships with suppliers, employees and communities. The result of this definition is that the ESVP maintains the shareholder-centred paradigm favoured by those advocating the shareholder value principle. However, in appropriate circumstances it requires that consideration must be given to a wider range of interests. 89 The adoption of the principle makes it legitimate for directors to look after the interests of stakeholders in order to maintain companies in the long term and maximise shareholders' interests. a lack of enforcement is a significant problem, and the section has not brought any behavioural change from directors.
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The Government of India has also created provisions and corresponding rules pertaining to CSR under its Companies Act 2013. Three types of target companies must constitute a CSR Committee of the Board consisting of three or more directors, of whom at least one must be an independent director. 92 It is argued that the introduction of CSR provision in the Companies Act in India 93 is a welcome step, but companies should see it as an opportunity rather than a burden because of its positive impact in the communities they are engaging in. 94 In addition, the Indian and Mauritian legal systems have adopted a mandatory percentage of corporate profits as a CSR contribution, with a focus on diverting annual profits to CSR activities.
95
It is important to discuss the nature of CSR in these two jurisdictions to assess the effectiveness of their CSR legislation, considering how likely these legislations are to promote sustainable decision making. 96 It has been suggested that CSR in India "has traditionally been seen as a philanthropic activity as those that were performed but not deliberated", 97 and the practice of CSR 91 The non-member stakeholders listed under the section cannot initiate any proceedings against the directors when there is a breach of the duty. Hence, in the event of a breach of duties towards stakeholders, they are toothless in confronting the directors. See J. Kay, 'The Kay Review of UK Equity Markets and Long-term Decision Making: Final Report' (July 2012) pp.57-76; this review delivered a wide-ranging report in 2012 on the reforms needed to embed a long-term focus in UK companies and equity markets. Kay found that a number of directors actually believed that they had a legal obligation "to achieve the highest possible share price in the short-term "; see also An insightful study on the nature of CSR in Mauritius was conducted by Pillay utilising an empirical interview approach, arguing that "the majority of corporate executives either directly equated it (CSR) with philanthropy and simple charitable donations or saw it in baldly philanthropic terms". 104 It is important that CSR discussions do not only occur just after profits have been made; they should also make enquiries about how those profits are made, if the profits have been made in a socially responsible manner, and whether the core business activities contribute to sustainable development in order to achieve the main aim of CSR law, implementing CSR programmes in the reform of multi-stakeholder partnerships and embedding the notion in corporate culture. 105 The government should view CSR as something coming from within the internal culture and practice, rather than as an externality imposed by legal regulation in order to contribute to a more accountable decision making process. 106 Therefore, regarding the nature of CSR in Mauritius and India, it is crucial to embed the notion into corporate visions and strategies in order to evaluate and improve corporate behaviours and decisions and achieve a shift from the philanthropy-based model to a multi-stakeholder approach to CSR. profits but strive to fulfil their corporate social responsibility on a continuous basis as long as the unit is under operation", and should "maintain a good relationship with all the stakeholders particularly with the local villagers". 113 Despite the fact that emphasis has been given to certain stakeholder groups such as employees, local villagers (local communities) or customers, the judiciary has recognised the notion of CSR explicitly. 
Information Disclosure
Disclosure assists in making the securities market more transparent, and it is effective in maintaining the confidence of investors and various stakeholders by giving them access to relevant, sufficient and reliable information on a timely and regular basis 115 in order to raise corporate governance standards and enhance accountability. 116 Information disclosure requirements in relation to social, environmental and human rights-related issues for listed companies are a frequently adopted way of enforcing CSR-related legal requirements 117 The following section will move on to look at relevant legislations in the UK. The strategic report, a corporate disclosure requirement that has long been regarded as an important way of enhancing corporate accountability and improving the transparency of corporate activities, 121 In the author's opinion, the new strategic report has not substantially changed the requirements embedded in the previously required business review. 124 However, it is positive to see more detailed requirements regarding employees' and environmental issues, as well as a recognition of human rights issues and links with corporate governance codes and information disclosure for quoted companies. Nevertheless, the purpose of the strategic report is to inform members of the company and help them assess how the directors have performed their duty under Section 172, 125 and it is suggested that two-way communication, via a system under which information can be transferred between the company and its shareholders and stakeholders in a bidirectional manner, should be established to make the CSR information disclosure system more efficient. 126 Therefore, it is worth reconsidering the purpose of the strategic report by possibly addressing the report to both shareholders and stakeholders.
Explicit Promotion of CSR or Primary Stakeholder(s)
There are jurisdictions, such as China and India, 127 which adopt terms such as "CSR" and "business ethics" explicitly as a general corporate objective stipulation.
128 These overlapping terms are introduced in the general provisions of corporate law to clarify that corporate responsibility goes beyond the economic and legal responsibility towards social and philanthropic concerns. This is a positive and progressive step for legislators to realise the importance of ethical and social responsibilities at the primary stage of corporate governance. 129 It is hope that the adoption of CSR in corporate law will change the voluntary character of CSR and encourage corporations to engage with internal self-governance, rather than relying on external contracts and regulations.
Apart from the generalised terms mentioned in the last paragraph, certain stakeholder group(s) may be explicitly mentioned in corporate law legislation due to their importance. of the company; these effects could be either beneficial or adverse. They also count in "strictly business" terms
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; without them the business simply could not function. For example, directors' duties towards creditors are widely discussed in corporate law when companies are subject to certain circumstances. 133 Moreover, employees' participation in corporate decisions enables them to have their voices heard, including via possible co-determination measures such as employee representation on the corporate board, employee representation through works councils, collective bargaining arrangements or employee share ownership. German companies are a typical example; they are regarded as institutions, as communities in themselves -"an organisation in turn embedded in a community" characterised by employee participation in the form of employee representatives on the board of directors and the work council. 134 Chinese legislators have tried to promote CSR in a fairly explicit manner. China started paying attention to CSR comparatively late, as a result of external and internal pressures. 135 Since China opened its doors to the outside world, a legal system regulating the corporate and financial markets has been established based heavily on Chinese Company Law. From the perspective of corporations, the emphasis on "building a harmonised society" 136 has symbolic importance for advancing CSR in China. 137 Regulating corporate behaviour through politically legitimate measures is arguably an effective way to achieve these goals. Article 5 of Chinese Company Law 2006 states that "a company must, when engaging in business activities, abide by the laws and administrative regulations, observe social morals and business ethics, be in integrity and good faith, accept regulation of the government and the public, and undertake social responsibilities". Companies are required to abide by the law and regulations when they aim to make profits by taking advantage of limited liability. It is also to the benefit of modernised corporations as a new type of corporation, designed to engage in 'for profit' undertakings but which also wish to be accountable for social and environmental concerns. 138 The explicit use of the term CSR gives boards legitimacy in considering stakeholders' interests. However, the legal effects and interpretation of the Article are unclear: is it legally binding or simply advisory? Should it be regarded as an exhortatory rather than a mandatory provision, or is it part of the company's fiduciary duties? 139 Despite the fact that suggestions on how to enforce this Article have been made by both academic and government documents, attempts have focused on possible collaboration with international standards, the legal transplant of other CSR legislative approaches, and interference by administrative and government power, 140 all of which have limitations and have failed to deal with social problems such as human right abuses. 141 While China's human rights activists may "face imprisonment, detention, torture, commitment to psychiatric facilities, house arrest, and intimidation", 142 it is important for legislators and corporate directors to reconsider the nature, scope and priorities of CSR and the effectiveness of Article 5 of Chinese Company Law. Treating human right issues more seriously also fits into the business case for CSR, since Western countries may harbour concerns about
Chinese investment due to the country's poor human rights record. 
Legislative Components for A Realistic Approach
Finding the most appropriate regulatory framework, which is efficient, enforceable, and fits with a country's unique legislative environment, seems much more sensible than arguing about whether the nature of CSR is truly voluntary. As part of the domestic legal and financial framework a corporate law system has significant sources of path dependence, 144 which include historical accidents as well as economic and political particulars of the domestic system. 145 The persistence of these sources significantly contributes to the stability of the domestic corporate governance system in any local socio-economic environment. It is recognised that a "one size fits all" approach will not work because of the existence of path dependence. 146 Path dependence assumes that there is no ideal solution, but equilibrium can be achieved within a jurisdiction between the role of law and that of other social institutions, so as to assist government to draft a piece of CSR legislation with unique characteristics. 147, 148 Changes in individual legal rules and related reforms, typically in ways which are consistent with the prevailing legal tradition and other factors, 149 will be applicable for reforms to corporate law in order to promote CSR. While individual companies are faced with complex unique situations, and there is no single perfect system to which all legal system should try to converge, the author believes that there are a number of coherent sets of principles and rules that can deal with the same social problems. These suggestions may act as reasons for reform or as guidance for minor adjustments for government to restructure or revolutionise their CSR law as appropriate. 
Corporate Law Supported and Enriched by Soft Laws
CSR legislation is normally embedded in national law through decision making, disclosure, profit distribution and direct promotion. These may be classic command-and-control state regulation standards, along with penalties for breaches of duties aimed at correcting market failure. These are punitive mechanisms designed to secure compliance. However, compliance with regulation is not always effective and guaranteed because of business evasion, inadequate sanctions and limited enforcement resources, or political interference. 151 The advantages of hard legalisation are that it is precise and enforceable, and it gives authority for interpreting and implementing the law. 152 However, these advantages have not been effectively reflected in CSR laws because enforcement is one of the key problems of the current legislative approaches adopted in various jurisdictions.
The realm of soft law is invoked once hard law arrangements have been weakened along the dimensions of obligation, precision and delegation. 153 Within the corporate law domain, soft laws aim to change corporate behaviours by encouraging "voluntary" certification or other schemes that may influence government rewards or penalties of various sorts. 154 Due to the ineffectiveness of both hard and soft laws, it may be worth considering integrating an efficient CSR legislative system with different policy approaches, taking advantage of regulatory power from corporate law and flexibility in soft laws and allowing a role for individual autonomy and circumstances in shaping an appropriate compliance response. 155 While corporate law could impose duties on boards of directors or give them legitimacy to be able to engage with CSR-related activities, principles of "comply or explain" 156 could be effectively adopted through soft law to meet the unique needs of each jurisdiction. 157 In other words, corporate law has an important function in fostering active participation in CSR-oriented corporate decisions and actions. This regulatory approach could be employed to establish a clearer, more predictable and more consistent standard of conduct that may potentially reduce transaction costs for businesses. 158 Soft laws in place for dealing with corporate governance-related issues have been useful in a number situations, especially for issues concerning corporate accountability, corporate transparency and CSR. 159 Pillay argued that soft law has many advantages, including "timely action when governments are stalemated, bottom-up initiatives that bring additional legitimacy, expertise and other resources for making and enforcing new norms and standards and an effective means for direct civil society participation in global governance". 160 However, soft law, in the form of quasior non-legal instruments, has been criticised for lack of or weaker binding force comparing to hard law, and an inability to mandate uniform minimum standards. 161 In terms of CSR soft law, its effectiveness is seriously challenged by the "ruthlessly shareholder-oriented, Anglo-American model of the corporations which is antithetical to [which] meaningful CSR is being entrenched around the world by legal and other means". 162 From a practical perspective, soft law could leave companies with leeway for them to edit their CSR report to exaggerate their degree of compliance in order to demonstrate their adherence to the principles. 163 This is unsurprising in the context of the financial crisis of 2008; self-regulation through soft law and voluntary codes such as corporate governance codes, which are already prevalent in the area, has not stopped companies from performing badly and even collapsing, and companies have failed to act responsibly towards various corporate constituencies. 164 A third approach consisting of a combinative CSR regulatory framework, dominated by corporate law and supported by soft law, will help corporations to achieve aims in line with their stated business goals, legal requirements and social expectations, and ultimately to maintain their accountability. 165 The role played by soft law is seen as a supporting role to enrich and strengthen the traditional legal instruments in the context of today's globalised economies, dynamic and the complicated nature of CSR and constant but variable social needs. 166 The complementary roles played by soft and hard law will help corporations in understanding and implementing legal norms for CSR gradually and smoothly through corporate strategy and internal management policies. A positive characteristic of soft law is that it is blurred around the edges and thus facilitates the evolution of accepted market norms rather than imposing rigid standards, which is particularly suitable for CSR legislations where values and corporate culture are at the root of the issue. 167 Following this logic, soft law may influence the development of hard law. 168 The inherent flexibility from soft law governance will facilitate companies in being able to buy in to the 'spirit' of the code as well as the letter. Mauritius and India is more advanced than in most Western countries 174 because of this codification of CSR spending for targeted companies. CSR law in both jurisdictions recognises the potential for using corporate strength to fulfil the social objectives of the state. In the case of Mauritius, it is argued that the purpose of embracing CSR in its philanthropic form by making it mandatory is to encourage business to take a more active role in development. 175 In Indian law, Jain thinks that CSR law is a novel solution to social problems and economic justice in India, introducing a system in which each industry should contribute in a manner commensurate with its expertise.
176
Not surprisingly, many people cast doubt on these new CSR laws that try to integrate the objectives of the enterprise with the socioeconomic objectives of the state. The possibilities and difficulties of creating a well-organised, professionally capable and independent team are questioned. 177 A 'comply or explain' approach 178 is adopted in Indian law. When the principle was adopted in the Difficulties in enforcing quantitative requirements result from the wide range of corporate actions that can be described as CSR, and the different priorities that companies will give to them. Therefore, it is uncertain how much each stakeholder group will be entitled to expect in terms of a prescribed minimum percentage of the profit to maintain an appropriate fair share. Following this logic, the directors still have discretion within the percentage constraint. It is important that broad language should be used for this piece of legislation in order to generate incentives for creative compliance.
182 Furthermore, the absence of an independent agent to assess companies that have failed to undertake expenditures and penalise those who are accountable for the failure or for unsatisfactory explanations for non-expenditure is worrying, and makes the enforcement of the provision far from systematic.
183
The quantitative requirement is a direct and effective legislative approach to enable a unified mandatory attitude, requiring all "capable" companies to contribute towards social development activities. By allowing corporations to invest in their own strategic CSR plans, based on their unique stakeholder groups and without increasing tax, the governments that adopt a quantitative percentage CSR law transfer some of their tasks to corporations to enhance efficiency in the economy, while companies are arguably in a better position to provide social goods in terms of their technical, local and information capability. This could be regarded as a novel solution to social problems in order to achieve social and economic justice and work towards a more harmonious society. Because detailed strategies for profit contribution are decided by boards of directors or an independent CSR board, each industry would therefore contribute in a manner commensurate with its expertise, which would make their contributions more effective and efficient in protecting various stakeholders' interests. CSR law is likely to transfer profit towards social causes and environmental management, which has been proved to be a vital catalyst. 184 The stipulated percentage for a CSR contribution within corporate law will lead to more structure and a systematic approach to social initiatives. This law also provides a predictable example and guidance for 
Giving Legitimacy to Directors and Integrated Decision Making
Another legislative approach aimed at promoting CSR gives legitimacy 185 to directors to consider and include the interests of non-shareholder constituencies when they discharge their directors'
duties. If directors are given this option, a generalised assumption could be made by shareholders that sustainable actions are at least recognised, based on the current system of norms and values to do with being a good corporate citizen. Although this approach is not as strong and is not directly enforceable, 186 it does encourage directors to use their discretion in a more sustainable manner by having regard to other stakeholders' interests in order to enhance the long-term interests of their companies, within business judgement rules 187 and the subjective nature of directors' fiduciary duties. 188 This legislative approach also integrates social and environmental concerns in the decision making of the company, in such a way as to lead to an internalisation of externalities. stated that "modern corporate law does not require for-profit corporations to pursue profit at the expense of everything else, and many do not do so … and it is not at all uncommon for such corporations to further humanitarian and other altruistic objectives". 193 The Supreme Court of Canada interpreted integrated decision making progressively by stating that "in determining whether they are acting with a view to the best interests of the corporation it may be legitimate … for the board of directors to consider, inter alia, the interests of shareholders, employees, suppliers, creditors, consumers, governments and the environment", 194 and "it is clear that the phrase 'best interests of the corporation' should not be read as implying the 'best interests of shareholders'". 195 The courts have started to accept the fact that directors may benefit non-shareholders' interests when making decisions. The legitimacies given to directors in this broader delimitation of their duties provide an added sense of security against the threat of litigation.
It may also be valuable to attend to the reasonableness of considering effectiveness and fairness by including a Chief Sustainability Officer, and forming a CSR committee within the board of directors but with some level of membership that is independent from the corporation, probably gatekeepers or CSR consultants. This committee will normally have two tasks, including helping the board of directors to make the most strategic CSR-related decisions for the long-term interests of the corporation, as well as producing CSR and sustainability reports for better shareholder and stakeholder communication and achieving transparency through information disclosure -this will be discussed in the next section. The CSR committee will remind the board that CSR policies, decisions and programmes can be significant strategic assets. The legal requirement of the committee is enforceable and measureable. The committee will support the board to oversee CSR measures for more accountable decisions. 
Mandatory Information Disclosure
It is almost impossible to maximise companies' value and financial performance if they are not socially responsible and do not share their CSR information with the public. 197 CSR-related information disclosure reports will address public and legislative concerns and project an image of companies' social awareness. 198 Minimum requirements for listed companies within corporate law will be helpful to promote transparency through corporate information disclosure on social, environmental and human rights issues, in order to mitigate negative impacts such as corporate scandals and to promote and establish a centrally-planned harmonious society. Legal requirements will also be of value to society more generally, either to better gauge the development of policy or to supplement the enforcement of policy by regulatory organisations. 199 These rules will help to produce narrative disclosures of a higher quality, which will lead to an increase in the amount of disclosure and reduce variability by an absolute amount attributable to the size of the company.
However, it is indicated in empirical research that CSR reports are not always reliable or relevant, and the "ugliest" companies tend to use the most make-up. 200 CSR-related information should be verified through auditing by independent third parties in non-financial reporting, adhering to legal and regulatory requirements with sanctions in cases of non-compliance in order to create new and/or sustainable growth, as suggested by the EU. 
Suggestions for Legislators and Directors with Concluding Comments
Concerns about CSR in business decisions have grown significantly during the last two decades and this trend should not be ignored by lawyers, especially corporate lawyers. CSR has become one of the benefits and hopes of the new millennium, "embraced by corporations, touted by academics, and advanced by non-governmental organizations and policies making as a potential mechanism for achieving social objectives and furthering economic development". 207 Regulatory endeavours and corporate governance reforms in the past decade or so have increasingly intersected with mainstream CSR motivations. 208 The integration of non-financial issues into corporate law seems desirable, sustainable and workable. Lack of commitment by the private sectors could possibly lead to government regulations, and legislations should therefore be regarded as an effective instrument enabling the government to address the private sectors' social, environmental and economic impact. 209 Connecting CSR with public policy and law and finding ways in which "voluntary and legalistic approaches can be mutually reinforcing" could be a more meaningful form of participation. 210 This paper explores the possibilities of using corporate law as an effective tool to structure economic activities, and it makes sense to discuss the quality and relevance of regulatory frameworks and the role of the government and supranational authorities in reconstructing economic and financial norms. The author agrees with the proposal that best regulatory practice should involve a mix of regulatory styles and strategies to improve the implementation of CSR in companies, rather than relying on any single strategy. 211 The hybrid approach dominated by hard law enriched and supported by soft law seems to have the greatest potential for applying controls to corporations, employing both legal requirements and voluntary suggestions and encouragement, where each complements the other in order to enable both of these mechanisms to enhance social standards and promote CSR as a goal. 212 Regulation is regarded as a more effective approach in terms of accountability and enforcement without relying too heavily on market and social forces, since CSR cannot be regarded as an alternative to wellfunctioning public policy and legislation. 213 CSR has been a comparative newcomer in the marketplace since corporate governance started emphasising issues that go beyond the traditional focus to touch on corporate ethics, accountability and transparency. 214 Corporate actions can be monitored through multi-party involvement, while law and rules or policies act as core dimensions in the convergence between CSR and corporate governance. 215 Beyond the financial crisis at large, "the interrelated financial, economic, climate, energy, food water, political and security crises affecting the global economy highlight the historically unprecedented degree of interconnectivity and interdependence". 216 The award-wining journalist Kidder argues that "what started as an economic recession has become an ethics recession -a full-blown collapse of integrity and responsibility". 217 It is argued that the financial crisis of 2008 is not over, and the impact of the debt crisis on the Eurozone has weakened the legitimacy of businesses. 218 Short-termism, poor accountability and the lack of an ethical decisionmaking atmosphere are considered to be the main reasons for the financial crisis. 219 The 'Global
Green New Deal' produced by the United Nations proposed turning the financial crisis into an opportunity for a necessary change to a green economy. 220 It is argued by Nobel Laureate economist Joseph Stiglitz that "modern economics has shown … that social welfare is not maximized if corporations single-mindedly maximize profits. For the economy to achieve efficiency, corporations must take into account the impact of their actions on their employees, on the environment, and on communities in which they operate". 221 However, Stiglitz' book, focusing on globalisation and multinational corporations, did not engage with the debate about corporate purpose in detail. Ireland and Pillay explicitly claimed that the corporate objective "is a much more modest one of trying to ensure that maximization of shareholder value is not pursued by corporations without their having some regard to the impact of their activities on society at large". 222 We should not talk about shareholder primacy and shareholder value maximisation without a clear awareness what shareholders really value. 223 Policies should also contribute by giving corporations opportunities, in a mandatory format, to be responsible to society at large. The damage that corporations may possibly cause to various stakeholders due to irresponsible behaviours is not repairable or reversible. If all regulatory approaches are composed of a normative core and a positive structure, 224 CSR will have a clear and distinctive normative foundation by focusing on internalising or ameliorating negative results related to corporate actions, in order to prevent these harms and generate positive public good. 225 Apart from international private business self-regulation, legislative approaches to promote CSR within corporate law have been discussed in this article. The author has argued that the formal recognition of CSR through directors' duties, information disclosure and quantitative requirements under a combined regulatory framework involving corporate soft law and hard law will promote the alignment of internal business goals with externally set societal goals. Social and environmental sustainability are regarded as issues that are too important to be left to the directors' discretion and voluntary endeavour, while regulatory pressure could act as a deterrent to corporate misconduct and as a promoter of sustainable innovation. 226 CSR legislations in corporate law will work as costeffective internal precautionary measures for companies to avoid non-reversible damage to environment and society. These legislations will install and enforce a system of self-regulation that not only meets but also exceeds the minimum standards that are consistent with law. This
